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Gentlemen: 

Goldman Sachs Asset Management, L.P. requests confirmation that the Division of 
Investment Management (the "Division") would not recommend that the Securities and 
Exchange Commission (the "Cornrnission") take enforcement action under Section 7 of the 1940 
Act against Goldman Sachs Asset Management, L.P. or any of its affiliates (collectively, 
"Goldman Sachs"), or against investment funds managed or distributed by Goldman Sachs that 
are excepted from the definition of "investment company" in reliance on Section 3(c)(7) 
("Private Funds"), based on their treatment of certain foundations that are formed as non profit, 
non-stock corporations ("charitable corporations") as "qualified purchasers" for purposes of 
Section 2(a)(51) of the 1940 Act under the circumstances described below.' 

1 Section references are to the 1940 Act unless otherwise specified. Section 3(c)(7) excludes from the 
definition of investment company any issuer whose outstanding securities are owned exclusively by 
persons who, at the time of acquisition of the securities, are qualified purchasers, and which is not making 
and does not propose to make a public offering of its securities. Section 7(a) prohibits an investment 
company organized or otherwise created under the laws of the United States or of a state and having a 
board of directors from, among other things, offering or selling any security (or engaging in certain other 
activities) by use of the mails or any means or instrumentality of interstate commerce unless the company is 
registered under the 1940 Act. Section 7(d) prohibits investment companies organized outside of the 
United States from making a public offering. A fund organized outside of the United States in which U.S. 
persons invest will ordinarily be considered to be a Section 3(c)(7) issuer because it makes a private 
offering (if any) in the U.S., and requires all of its owners who are U.S. persons to be qualified purchasers. 
See Registration Under the Advisers Act of Certain Hedge Fund Advisers, Investment Advisers Act Rel. 
No. 2333 (Dec. 2, 2004) at note 226. Thus, in the case of a Private Fund organized outside of the United 



Douglas J. Scheidt, Esq. March 12,2007 
Page 2 

Potential investors in Private Funds include foundations, some of which are formed as 
trusts and some of which are formed as corporations. As more fully described below, 
foundations formed as trusts can be treated as "qualified purchasers" under Section 2(a)(51) if 
they have $25 million of investments or if the trustees and grantors of the trusts are qualified 
purchasers. It is unclear from the text of the 1940 Act whether a foundation formed as a 
charitable corporation may be treated as a qualified purchaser if it has less than $25 million of 
investments. 

We believe, however, that it would be appropriate and consistent with the policies 
underlying Section 3(c)(7) if Private Funds treat as a qualified purchaser: 

(1) a charitable corporation (a) that was not formed for the specific purpose of acquiring 
an interest in a Private Fund, (b) all of the persons who have contributed assets to 
which are related in one or more of the ways enumerated in Section 2(a)(5 l)(A)(ii), 
and (c) which owns not less than $5 million in "investments" as defined in Rule 2a51- 
l(b) under the Investment Company Act; or 

(2) a charitable corporation (a) that was not formed for the specific purpose of acquiring 
an interest in a Private Fund, and (b) each person authorized to make investment 
decisions with respect to the charitable corporation, and each person who has 
contributed assets to the charitable corporation, is a qualified purchaser within the 
meaning of subsections (i), (ii) or (iv) of Section 2(a)(51)(A) of the Investment 
Company Act. 

Overview of Foundations 

Generally speaking, a foundation is a fund established and maintained by contributions 
for charitable, educational, religious or other benevolent purposes. Foundations are typically 
formed as trusts or charitable corporations. Foundations must meet certain criteria to receive tax 
"exempt" status under Section 501(c)(3) of the Internal Revenue Code, as amended (the 
 o ode").^ The key elements of Section 501(c)(3) of the Code are that (I) the company is 
organized and operated for one of the specified benevolent purposes and (2) no part of the 

States, no-action relief is requested under Section 7(d). 

See Section 501(c)(3) of the Code, which provides, in part, "[c]orporations, and any community chest, 
fund, or foundation, organized and operated exclusively for religious, charitable, scientific, testing for 
public safety, literary, or educational purposes, or to foster national or international amateur sports 
competition (but only if no part of its activities involve the provision of athletic facilities or equipment), or 
for the prevention of cruelty to children or animals, no part of the net earnings of which inures to the 
benefit of any private shareholder or individual, no substantial part of the activities of which is carrying on 
propaganda, or otherwise attempting, to influence legislation (except as otherwise provided in subsection 
(h)), and which does not participate in, or intervene in (including the publishing or distributing of 
statements), any political campaign on behalf of (or in opposition to) any candidate for public office." 


















